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Deed dated .24 Spptember 2o0b

Parties  Timbercorp Limited ABN 87 055 185 067

of Level B, 461 Bourks Street, Malbourne, Victoris 3000
(the Guarantor)

Australia and Now Zealand Banking Group Limited ABN 11
005 357 522

of [.evet 10, 530 Collins Strest, Melboume, Victoria 3000

(the Beneficlary)

it Is agreed

1. Definitions and interprotation

11 Definitions
Terms defined in the Facliity Agreesment and usad hereln will have the
meaning ascribed to those terms [n the Facllity Agresment mutatis
mutandis. Also, in this Deed, unless the context requires another
meaning:

Dabtor means Aimond Land Pty Ltd (ABN 65 091 460 382).

Facllity Agreement means the Facility Agrasment between Almond Land
Pty Lid and the Lender dated on or about the date of this Deed.

Guaranteed Liabllities means all money, obligations and liablities of any
kind that are now or may In the future become duse, owing or payable,
whether actually, contingently or prospectively, by a Debtor to or for the
acoount of the Lender under or in relation to a Transaotion Document
Including on account of princlpal, Interest, faes, expensas, indemnity
payments, losses or damages and hrrespective of

(1) tho capacity of the Dabtor or the Lender (whether as principat,
agent, frustes, Benaficlary, partnar or otherwisae);

(2) whether the Debtor Is llable as principal deblor or as surety;

(3)  whether the Debtorls llable alone, Jolntly or Jointly and severally
with another person;

GXD/2730735_3 . Dead of Guarantse and ndemmitity 1
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(4)  whether or not the money, obligation or lability is owed to the
Lander or to its account as a result of an assignment, transfer or
other dealing with or without the Guarantor’s consent; or

(5)  whether the monsy, obligation or liability is owed or secured before
or after the date of this Deed or any assignment of this Deed or
any other Transaction Document.

Guarantee Event means an event described in Clause 2.4,
Transaction Document means:

(1)  this Desd; |

(2) the Facllity Agreament;

(3) each Security;

(4)  each document which the Bank and the Guarantor agree in writing
ia & "Transaction Document” for the purposes of this Deed
Including each docurment defined to be a "Finance Document” in
the Facllity Agreement; and

(5) each document entered into or provided under any of the
documents described in paragraphs (1)} to (5) or for the purposa of
amending or novating any of those documents,

and Transactlon Document means any of them and, when used in

ralation to the Guarantor, means any of those documents to which the
Guarantor or Is a party.

interpretation

Clause 1.2 of the Facility Agreament Is incorporated into this Deed as if
references to “Agresment’ were refersnces fo this Deed.

Protection of Lender
Each parly to this Deed acknowledges and agrees that this Deed protacts

. the interests of tha Lender.

Guarantor

(1)  Areference to the Guarantor is a referencs to all of the persons
named as the Guarantor togsther and each of them saparately.

{2) As zgainst any one Guarantor, a reference tn any Security
Provider or to any Sacurity Includes a reference to the other
Guarertors and to this Deed to the extent it affscts them
respactively,

GXD/2730735 3 Deed of Gummantee and Indemnity 2
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(3) This Deed binds each of the persons who execute this Deed as a
Guarantor even if:

(a) any one ar more of the other persons named as a
Guarantor do not executs this Deed; or

{b)  execution by one or more of thoge other parsons is or
becomes void, voldable, lllegal or unenforceable.

2, Guarantee
21 Consideratlon

"The Guarantor enters inte this Deed for valuable consideration recelved
from the Beneficiary including the Beneficiary’s agreement fo entar into
the Transaction Dacuments at the request of the Guarantor.

22 Guarantse

The Guarantor Irrevocably guarantees to the Bensficlary the payment and
satisfaction by the Dabtors of the Guarantesd Liablilities.

23 Beneficlary’s right to demand
(1)  Whilsta Guarantes Event Is subsisting, the Guarantor must
e a1 oyt the cractios of the Bansfivar
Gua lith or at the direction of the Beneficlary.
{(2) Ademand under dause 2.3(1) may be made at any time and from
time to fime, and whether or not a demand has bean made on the
Debtor.

24 Guaranteo Event s

It s & Guaranas Event /2.

(1) the Debtor does not ply with any of the provisions of Clauss
" 12.4 of the Facllity Agieement, and either the Deblor or Guaranior
hag not, within 14 of the Lander notifying the Guarantor of a
breach of Clauss by the Debtor, remedied the breach In one
of the following ways (the cholce of which shall be at the absolute
discretion of the Lender):

(a) ropayment of sufficient moneys under the Facllity
Agraament to ensure that the Debtor Is no longer in breach
of Clause 12.4 of the Facllity Agreement; or

(b) provision of Additional Security by the Guarantor which

ensures that the Debtor is no longer in breach of Clause
12.4 of the Facility Agreement; or

GXIVZ730735_3 Doed of Guarartes and indemnily 3
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3.
3.1

3.2

3.3

4.1

(2) anyof the Projects are terminated,

Indemnity
Indemnity

If the obligation to pay or perforn any Guaranteed Liablfiiies is not fully
enforceable against, or any Guaranteed Lisbilities are not fully
resoverable from the Guarantor as surety, for any reason, including:

(1)  en insolvancy Event occurring In respact of the Debtor;

(2) anylegal limitation, disabliity, lack of capacity, power or authority
affecting any person or an improper exerclse of power or authority
by any person; or

(3) any provision of any Transaction Document, or any transection
relating to the Guarantesed Liabilities, belng or becoming vold,
voidable, unenforcaable or time barred,

s a separate and Independent primary obligation, the Guarantor
unconditionally and Irrevaocably Indemnifies the Beneflclary against any
Claim suffered or incurred or payable by the Beneficlary as a result and
the Guarantesd Liabilities are recaverable from, ar enforceable against,
the Guarantor as though they had bean incurred and owing by the
Guarantor and the Guarantor was the aole and principal debtor In respact .
of the Guarenteed Liabilities.

Indemnity remalns In effect

The Indemnity In clause 3.1 remains in effect even if the guarantes under
clause 2.2 is not or ceasss to ke valld or enforceabls against the
Guarantor for any reason.

Beneficlary’s right to demand

The Guarantor must Immediataly on demand by the Bansficlary pay or
satisfy to or at the direction of the Banaficlary any amount or obligation
payable or due under clause 3.1.

Relense

Release of Desd

if the Beneficiary is reasonably satisfled that:

(1) al f:f the Guerantesed Liablliies are pald, discharged or performed
In full;

GXD/Z730735_3 Deoad of Susrantes and Indammnity 4
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(2}  no monoy, obligation or liability Is likely to become g Guaranteed
Liability within a reasonable titne; and

(3) thersis no reasonable possibliity that:

(g) any money recslved or recovered by the Beneficiary and
gpplied in payment of the Guarenteed Liabilitles; or

() eny setﬂement; conveyancs, transfer or other trensaction
made In satisfaction of or in connestion with the
Guarantesd Llabiities,

must bs repald ar may ba avoided under any law, including a law
relating to prefarences, bankruptcy, insclvency or the winding up of
companies,

the Bensficlary will releass the Guerantor from its obligations under thia
Deed, at the request and the cost of the Guarantor.

Reinstatement of Guarantor's obligations
1 If

(8) any payment, settioment, conveyanos, transfer or other
transaction made In satisfaction of or In connection with the
Guarantsad Liabfities is void or voidable undsr any law; or

(b) eny claim Is made that eny payment, settioment,
conveyance, fransfer or other transaction made in
satisfaction of or in connection with the Guaranieed
Liabilities is vold or voldable under any law and the claim is
upheld, conceded or compromised,

the Beneficlary Is Immadiately entitied to the same rights, powers
and remadies againet the Guarantor as it would have had if the
relevant payment, setiement, conveyancs, transfer or transaction
had nsver been mads or taken placs. If required by the
Beneficlary, the Guarantor must, at lis own expsanss, sign all
documents and do all acts nacessary to restore fo the Bensficiary
this Dead and any other Security to which the Guarantor was a
party and held by the Beneficlary Immediately befors the payment,
seitiement, conveyancs, transfer or transaction.

(2) The Beneficlary mey retaln this Dead until it is reasonably satisfied
that no payment, settlement, conveyancs, transfer or other
transaction is effected in any manner referrad to In clause 4.2(1)
and that no claim referred to In clause 4.2(1) may be made.

(3) This clause 4.2 survives the discharge of this Deed.

GXD/2730738_3 Dzed of Guaranise aml Indemnily 8
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43 Continuing obHEgations

(1)  This Deed is a continuing guarantee and indsmnity in favour of the
Bensficiary until all of the Guarantesd Liabliities are paid,
discharged or parformed in full.

(2)  This Deed remains in full force and effect unili a final discharge Is
given to the Guerantor, desplte any intermediate discharge or
payment of or on account of any of the Guaranteed Liabiiities or
any sottiement of account batween the Baneficlary and the Bebtor
or any Security Provider or any other matter or thing.

(3) The obligations of the Guarantor under this Desd extend to any
ncrease in the Guarmanteed Liabiiities as a result of any
amendment of, supplement to or replacement of any Transaction
Docurnent or any other att, matter or thing, whether or not the
Guarantor gave lis consent to or had knowledge of the relevant
act, matter or thing.

Rights of Beneficlary
Obflgations of Guarantor unaffectad

The obligations of the Guarantor under this Deed are absolute arid
unconditional and are not discharged, reduced or affected In any other
way by any act, matter or thing that the Beneficlary, the Debtor, the
Guarantor or any othar person may do or omit to do anid which would ar
might otherwise affect those obfigations.

Preservatlon of chiigations

Without imiting clause 6.1, the Guarantor’s obligations are not
discharged, reduced or if affected In any other way by any one or more of
the following:

(1) areleass, forbearancs to sue, discharge, relinquishment,
compounding or compromising cf the obligations of the Debtor, the
Guarantor or another person under a Transaction Document or in
respect of the Guaranteed Liabllities;

(20 anamendment of, supplement to or replacement of the cblipations
of the Debtor, the Guarantor cr another peraon under a
Traneaction Dacument or in respect of the Guaranteed Liabllities
ncluding any amendment, supplement or replacement under
which the Debtor’s obligations are increaesed, the Dsbtor incurs
additional obligations or the fime and method of payment by the
Dabtor is varied;

GXDI2730735. 3 Daed of Guarantee and Indemnity 8
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(12)

(13)

(14)

(18

GXD/2730735_3

an obligation of the Debtor, the Guarantor or another person under
a Transaction Document being or becoming illegal, void, voidable
or unenforceable;

an amendment, supplement, raplacement, incresss, decreass,
compounding or compromising of the obligations of the Guarantor
under this Deed;

the fact that a Transaction Document may be entered into after the
execution of this Deed;

any pari of the Guaranteed Liabilities being or bacoming
irrecoverable or never having besn raecoverabls;

any Irregularity or deficlency in'‘the exscution of thls Deed by any
Guarantor or any lack or abuse of authority or power of any person
In relation to that execution;

a law staying or suspending a right of the Beneficiary against the
Debtor, the Guarantor or ancther psrson;

a person becoming or not becoming a guarantor of the
Guaranteed Liabiliies or any part of them or any dischams or
releaso of a Seourity Provider,

the granting of any imae, waiver, indulgence or other concession to
the Debter, the Guarantor or another parson, with or without the
imposition of any additional obligation;

a judgment ar a right which the Baneflclary may have or exerciss
against the Dabtor, the Guaranter or another person;

the death or incapaoity of the Debtor, tha Guarantor or ancther
person or a change in its legal capacity;

an Insolvency Event oceurring In respoct of the Dabtor, the
Guarantor or another person or the recaipt by the Baneficlary of a
dividend or distribution out of or relating to any insolvency Event or

bankruptcy;

the Debtor, the Guarantor or another parson entering Into an
arangement, compromise or composition with creditors, an
assignment for the benefit of creditars or any other arrangement
with creditors, or the recelpt by the Beneficlary of any money under
any of those errangements;.

# partnerehip or other association of which the Debtor, the
Guarantor or another person Is a member changing its
membership or ceasing to carry on its businass;

Dacd of Guarentea and Indemnity 7
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(18)

(17

(18)

(18)

(20)

(21

{1

(2)
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the Debtor, the Guarantar or anothsr person entering Into
agreements or transactions with the Beneficiary or incurring
nbligations o It;

the Debtor, the Guarantor or another person opening & new
account with the Bensficlary or the operation of that account;

a transfer, assignment, participation, sub-participation, novation or
syndication of, or other dealing with, the benefit of this Dasd or
ancther Transaction Document by the Baneflolary;

a Sscurity from the Debtor, the Guarantor or another person:

{a) being granted; ,

(b}  not being abtained, registerad or perfected;

{c) being lost o impatred; or

(d}  being vold, voldsble or unenforceable;

the sefting aslde or avoidance of a payment by or on behalf of the
Debtor, the Guarantor or another parsan; or

a negotiable or other instrument remalning in circulation or being
outstanding.

§3 Bensficlary not llable

The Beneficlary Is not llable for any loss or damage suffered by the
Guarantor as a result of;

(@) a release or other dealing with & Transaction Document,
Including a fight of subrogation belng lost or advarsely
affected;

{b) the Beneficlary falling or neglecting to recover, by the non-
realisation or negligent realisation of a Security Interest or
in any other way, any Guarantsed Liabllity; or

(¢)  negligence, delay, laches or mistake on the part of the
Beneficlary.

The obligations of the Guarantor under this Dead are not
discharged reduced or affected In any other way by any matter
referred to in cleuse 5.3(1).

§4 Consent or knowledge

Clauses 5.1, 5.2 and 5.3 apply whether or not the Beneficlary, the Debter,
the Guarantor or any other person gives its consent to or has knowledge

Detd of Cuarentss and Indemnity 8
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|
_ of any event or meter described in those clauses, and imespective of any
| law to the contrary effect.
| 55 Exerclse of Beneficiary's rights
H “The Beneflolary may. In s absolute dissretion:
B {1) determine not to enfores this Deed against the Guarantor; or
B (2) make an arangemant or compromise with the Guarantor as it
B thinks fit.
. 58 Noduty
- | . {1}  The Beneficlary Is not:
| (a) roquired to first notify, make a demand on or take any
actlion, obtaln any judgmant or file any claim against the
B Dabtor or any other person; or '
| (b)  exhaust any remediss it may have against the Debtor or
o any other person; or
2 (6)  anforce any other Transaction Document,
but is entitled to demand and recsive payment and satisfaction of
| the Guaranteed Liabiiitiss from the Guarantor when due under this
- Deed.
{2) The Beneflclary was not before the execution of this Deed, and Is
L not &t any time after the exscution of this Deed, under a duty to:
v (2) discloss to the Guarantor or any other petsen any
Information concerning the Debtor or any Security Providar
or thelr respactive affalrs or transactions with the
| Beneficiary; or
| (b)  do orexecute any matter, thing or document relsting to the
Dsbtor or Iits affalrs or iransactions with the Beneficlary.
A 5.7 Norellance
N The Guarantor acknowledges that the Guarantor has not exaouted this
.| Deed as a result of or in rellance on any representstion, statement or
Information made or glven to It by or on behalf of ths Beneficlary.
. |
x 58 Ruling off
(1)  If the Bsneficiary makes a demand under this Deed or this Deed
- | ceases to be binding as a continuing security for any reasan the
N
|
GXD/2730735_3 Dood of Gunrenteo end Indenmity 9
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Beneficiery may open a fresh account or continue an existing
account with the Debtor or do both of thoss things.

(2) No money pald into any fresh account referred to in clause 5.8(1)
by or on behalf of the Debtor will, as betwean the Benaficiary and
the Guarantor, be appropriated towards or have the effect of
reducing the Guaranteed Liabiities at the dste of a demand or
determination referred to in clause 6.8(1). The Guarantor remains
liable in respect of the amount of the Guaranteed Llabllities at the
date of that demand or determination despite any subsequent
deallngs (n any existing account.

8. Restriction on rights of Guarantar

6.1 Walver of rights by Guarantor
Thoe Guarantor waives In favour of the Beneficlary all of its rights against
the Bensflciary, the Dabtor, any Sacurity Provider or any other person or
any property to the extent necassary to give effect to this Deed, and must
not exercise those rights.

6.2 No competition

Until the Guarenteed Liabllities have been paid, discharged or performed
in full, the Guarentor must not, without the consant of the Beneficiary:

(1)  raise a defence available to the Guarantor, the Debtor, a Security
Provider or any other person egainst the Beneficiary, or exercise
any right of sat-off or make a counterclaim against the Beneficlary,
in reduction of its liablity under this Dsed or ancther Transaction
Document;

(2) enforce eny right or meke eny claims ageinst the Debtor, a
Sacurity Provider or any othoer person liable for the Guaranteed
Liabiliies or their properiy;

(3) make any claim that It is entiied, by way of subrogation, indemnity
or in any other way, to the benefit of any Sscurity or any meney or
property hald by the Baneficlary for the Guaranteed Llabilities; or

(4) take, receive or permit to exist any Security Interest over all or any
part of the property of the Debtor, a Security Provider or any other
person liabla for the Guaranteed Liabilitles to sscure payment of
eny money for which that person Is [lable to the Guarantor.

83 Proof by Boneflielary
(1)  If an Insolvency Event occurs in respect of & Dabtor, a Security

Provider or any if other person liable for the Guarantead Liabilities,
the Guarantor krevacably and uncondiiionally authorises the

GXD/2730736 3 Deed of Guarantce and Indemnily 10
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Bansficiary to exercise the right of proof of the Guarantor for any
monsy for which that peraon Is liabls to the Guarantor, including
any money which the Guarantor has pald or may be required t
pay under this Deed or any other Transaction Document.

{2)  Subject to paragraph 8.3{4), the Guarantor may prove in
competition with the Beneficiary far any distribution, dividend or
payment arising from an Insclvency Event ccourring in respect of
tha Debtor, a Security Providar or eny other person llabla for the
Quaranteed Llabilities, provided that the competition does not
relats to moneys paid by the Guerantor to the Dablor, a Securily
Provider ar any other person fo satisfy its obligations In relation to
any Finance Dooumstt;

(3)  The Beneficiary is not required to account to the Guarantor for any
divitlend or distribution or payment recaivad on the exercize of @
right of proof under clauss 6.3(1) untll tha Baneficlary has recaived
all of the Guarantesd Liabliities and all of the other monay payable
under this Deed.

(4) The Guarantor has not given any psracn a Sacurity Interest in, and
has not agreed with roprasented or undertaken to any person that
it will pay any amount to any psreon from, any distribution,
dividend or payment that It recolves en exercising any right to
prove in respect of the Dabtor, Security Provider or any other
person, provided that the Guarantor may use any distribution,
dividend or payment that it raceives on exerclsing any right to
prove in respsct of the Debtor, Security Provider or any other
person In the ordinary course of its business.

7. Representations and warranties
7.1 Representations and warranties

The Guarantor represents and warrants {0 the Beneficlary that the
represantations and warrantiss contained In clause 11 of each of the
Facllity Agreements ars true and correct as at the date of this Dsed. The
Guarantor ls deemed to repeat this representation and warranty on each
date on which representations and werranties are made, repsated or
desmed to be repeated under any Transaction Dosument by the Debtors
while any of the Guaranteed Liabfliies remain cutstanding.

7.2  Acknowledgment of reliance
‘The Guarantar acknowiadges that ths Beneficiary has entered into each

Transaction Document in rellanca on the representations and warranties
In this Deed,

CXD/2r30738 3 Boed of Guarantse and Indemnly 1%
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8.
8.1

B2

8.3

8.9

Additional representations and warranties

Tha representations and warranties In this Deed are in addition to any
other represantatinns and warranties In any other Transaction Document.
Payments

Payments by the Guarantor

All payments by the Guaranter to the Beneficlary under this Deed must be
made:

(1) notlater than 11:00am on the due date for payment;

(2) InCleared Funds in Dollars; and

(3) tothe account specified by the Beneficiary,

or in any other manner that the Beneficlary notifies to the Guarantor.
Business Days

If an amount would ctherwise bs due for payment on a day thatls nota

Business Day, that amount Is dua on the following Businass Day or, if that
Businasa Day I3 in anather ealendar maonth, on the praceding Business

Day.
Payabla on demand

An amount payable under this Deed that Is not payable on a specified
date Is payable on demand by the Beneficiary.

Payments In gross

Sublect to clauss 8.5, all money payable by the Guaranfur under a
Transaction Document must be pald unconditionally and in full without:

(1}° set-off or counterclaim of any kind; or

(2) deduction or withholding for Tax or any other reason, unless the
deduction or withholding is required by applicable law.

Deductions and withholdings

(1) N the Guarantor or any other person Is required by law to make 5

deduction or withholding for Tax from a payment under 2
Transaction Document or the Beneficlary is reguired to make a
payment for Tax on any payment recelved or recalvable by it under
Transaction Dogument, the Guarantor;

GXD/2730735_3 Peoed of Guarantes and Indomnlly 12
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{a) Indemnifies the Benoficlary against any Clalm in respact of
the Tax; and

{b)  must Inmediately pay an additional amount to ths
Beneficiary so that, after all applicabls deductions,
withholdings or payments for Tax, the Beneficiary actuslly
recsives far ifs own bensfit a net amount equal to the
amount which it would have recelvad if no deductions,
withholdings or payments had been retuired.

(2) i the Guarantor Is required by law to make a deduction or
withholding for Tax from a payment to the Beneficiary under a
Transaction Document, tha Guarantor must pay the full amount of
the deduction or withhiolding to the appropriate Government
Agancy In accordancs with applicable law and defiver the original
recelpts to the Beneficiary.

Allocation of recalpts

{1)  The Bensficlary may allocate payments made by of for the account
of the Debtor or the Guarantor towards principal, interest or other
money forming part of the Guaranteed Ligbllities &s it considers
appropriate,

(2)  The Beneficlary may apply any amounts received or recovared by
it under any Security which securas the Guaranteed Lighifities and
other obligations in the manner it determines in its absolute
discretion. The Beneficiary may apply those amounts in or )
towards satisfaction of the Guarantead Ligbilities but is not under
any obligations to do so.

Expenses, costs and Taxes

Expenses
(1)  The Guarantor must pay to or relmburss the Beneficiary on
demand for:
(a)}  all reasonable costs, expenses and Taxes incurred or
payable by the Beneficlary for:
{4} the negotiation, prepanation, axecution, completion,
stamping and registration of this Deed;

(1)  enyattendance, inspections calculation, approval,
consent, walver, veriation, ralease or discharge
made or given by the Beneficlary undar this Deed;

(i) any amendment of any Transaction Document; and
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(v) enyengulry by any Govemment Agency conceming
the Debtor, the Guarantor, any Security Provider or
any transastion contemplated by or funded under &
Transaction Document; and

(b)  al costs, expenses and Taxes incutred or payabls by the
Beneficiary for any contemplatad or actual enforcement of
this Deed or the presetvation of its rights, powers and
remedies under this Dead.

{2)  The costs, expeness and Taxes of the Beneficiary to be pald or
reimbursed by the Guarantor undaer clause 8.1(1) include:

(a)  ocosts and expenses of any pareon engaged by the
Beneficlary, and &ll administration costs, Intemal and
external legal fees and disbursements (together with Taxes
on those costs, expenses, fees and disbursements) on a
full indemnity basls; and

(b)  any costs, expenses and Taxes incurred in retalning an.
independant consultant or ether parson to evaluate any
matter of concarn.

82 Costs

The Guarantor must bear the cost of daing or refraining from doing any
act, mattsr or thing which it Is required to do ar refrain from doing under or
in connection with & Transaction Documant.

93 Tax

‘(1)  The Guarantor must pay &ll Tax In relation to the exacution,
dalivery, performance, releass, discharge, veriation, enforcemant
or attempted enforcement of or othenwise in reapect of this Desd.

(2) The Guarantor Indemnities the Beneficlary ggainst all Claims in
respect of any amount payable under clausa 8.3(1).

84 GST

(1)  The Guarentor must pay to the Beneficlary on dernand any GST
which Is payable as a cansaquence of any supply made or
deesmed to be mads or other matter or thing done under or in
connection with this Deed by the Beneficlary, together with any
fine, penalty or interest payable because of a default of the
Guarantor.

(2)  The amount pald by the Guarantor to the Beneficlary on account of
GST must ba sufficient to ensurs that the economic benefit to the
Beneficiary of this Deed ramains the same whether GST applies or
not.

axXn2730735 3 Doed of Cuarantes and Indemnity 14
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(3)  The Benoficlary wili give the Guarantor a tax invalce complying
with any legistation under which GST Is imposed.

10. Interest on overdue amounts
10.1 Default interest
(1)  Subject to clause 10.1(3), the Guarantor must pay Interest to the
Bsneficiary on demand on any amount due and payable by the
Guarantor under this Daed but unpald (Including interest payable
under this clause 10.1).
(2)  Interest under clause 10.1(1}
{a)  accrues on each unpaid amount from and including the due

date for payment to the date of actual payment at tha rate
destenmined by the Beneficlary to ba the sum of 3% per

armum and the higher of:
(i fhe cost to the Beneficlary of funding the unpaid
amount; and

() the rate, If any, appficable to the unpaid amount
immediately before the due date;

celeulated with reference to successive periads of a length
gelected by the Beneficiary or, if no selection s made, of
1 month, starting on the due date for payment;

(b) acorues from day to day;

(¢) s calculated on the hasls of the actual number of days
elapsed (Including tha first day but excluding the last) and
3856 day year; and

(d) may be compounded by the Beneficiary at intervals
selected by the Beneficlary or, if no aslection Is made, at
1 month intervals.

(3) The Guarantor has no obiigation to pay interest under clause
10.1(1) on any unpald amount If the Guarantor has ancther
obligation to pay defauit Interest on the same unpald amount under
another Trensaction Document and the Guarantor satisfies that
other obligation.

10.2 Additional Interest
If & Bebillty under a Transaction Document becomes merged in a

judgment, the Guarartor must, as an indepandent obligation, pay interast
on the amount of thet Habiiity fo the Beneficlary. Interest on the amount of
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that iizbility will accrue from the date the smount becomes dus until the
date the amount is paid, both before and after judgment, at the rata which
fs the highar of:

(1)  the rate payable under tha judgment; and

{2) the rate refemred to In clause 10.1(2).

11.  Indemnities
111 General Indemnity
(1)  The Guarantor unconditionally and irrevocably indemnifiss the
Benefidary against any Clalm suffered or incurred or payable by
the Beneflolary arising directly or Indirectly s & result of:

(a) the fallure of the Guarantor to comply with any of its
obligations in accordance with a Transaction Document; or

(b) ihe exerclse or atiempted exercise by the Beneficlary of a
right or power under this Deed;

(2)  Without Imiting clausa 11.1(1), the Indemnity of the Guarantor
Includes an iIndemnity for legal costs and other expenses (and
Taxes on thoss amounts) on a full ndemnity basis.

11.2 Survival of indemnities

(1)  The indemnities in this Deed ara continuing obligations of the
Guarantor, separate and independent from the other obligations of
the Guarantor and survive the termination of this Deed or any
other Transaction Document.

(2) It s not necessary for the Baneficlary to incur expense or make
payment before enforcing a right of Indemnity under this Dead.

12. Assignmont

121 Assignment by the Guarantor
The Guarantor must not assign or otherwise transfer, create any charge,
trust or other interest In or otherwise deal with a Transaction Document or
a right, remedy, power, duty or obligation under a Transaction Document
without the prior written consent of the Beneflclary.

12.2 Assignment by the Beneficlary

The Beneflclary meay assign or otherwlse transfer, create a charge, trust or
other interast in or otherwise deal with a right, remedy, power, duty or
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obligation under a Transaction Dosument or grant a partioipation or sub-
participation in a Transaction Document in accordanca with the Fasility
Agreement.

Disclosure

The Beneficiary may disclose {0 a potential assignes, transferes,
partisipant, sub-participant or any other person who is considering
entering into contrastual relations with i in connection with or in relation to
a Transaction Dooument any infermation about the Debtar, the Guarantor,
& Security Provider and the Group and the Transaction Docurnents as the
Beneficlary considers appropriate.

Change in status
(1)  This Deed remains binding on the Guarantor desplte:

(a) anychange in the constitution of the Baneficiary, the
Debtor or the Guarantor; or

(b) the absomtion, amalgamation or merger of the Beneficlery,
the Debtor or the Guarantor with or into any other parsom
or

(6) the acquisition of all or any part of the undertaking of the
Beneficlary, the Debtor or the Guaranter by any cther
person,

{(Z) This Deed remeins velld and effective In all respects in favour of
any assignas or successor In title of the Beneficlary in the same
manner as if that assignee or successor in title had been named
a5 a parly to this Deed Instead of the Baneflclary.

Sot-off

Set-of

The Beneficlary may, whilst an Event of Defauit subsists and only after a
demand has been made by the Bensficlary under this Dead on the
Guarantor, set-off and apply towards satisfaction of the Guaranteed
Liabilities:

{1)  anyamount held by Timbercorp Limlted on its own acsount; and
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(2) anyamount that Is equal fo the amount held by Timbercom Limited
on behalf of Almond Land Ply Ltd or any of the Security Providers
provided that

{a)  the amount held by Timbercorp Limited is hald on behalf of
Almond Land Ply Ltd or any of the Security Providers and
not on behaff of the Growers; and

(b)  such amounts relate to the Projects.
Additional right
The right of set-off contained in this clause 13 Is in additlon to any general

or bankar’s lien, right of ast-of, right to combina accounts or other right to
which the Beneflclary ls enfitied. -

14.  Preservation of rights

141 HNomerger
(1)  No Transaction Document merges, discharges, postpones or

adversely affects In any other way the rights, remedles or powers
of the Beneficlary under any other Transaction Document.

{2)  Nothing in any cther Transaction Documar;t morges, discharges,
postpenes or adversely affects in any other way a Sacurity or any
of the rights, remedies or powers of the Beneficiary egainst any
parson.

(3) Ifajudgment is mede In favour of the Beneficlary agalnst the
Bebter, the Guarantor or & Security Provider in respect of the
Guaranteed Liabilitiea or any part of them, the Beneficiary holds
the judgment collaterally with the Transaction Documents as
sacurity for payment of the Guaranteed Liablliies and no
Transaction Doctment merges In the judgment.

142 Moratorium legisiation '
To the extent pormitted by law, a provision of a law is excluded if it doss
or may, directly or indirectly:

{1)  lessen orvary in any other way the Guerantor’s cbligations under
a Transastion Dosument; or

(2) delay, curtail or prevent or adversely affect in any other way the
exercise by the Beneficiary or & Controller appointad by the
Beneficlary of any of its rights, remedles or powers under a
Transaction Document.
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14.3 Walver and exerclse of rights

(1)  Awalver by the Beneficiary of a provision of or of a right under a
Transaction Decument Is binding on the Beneficiary only if it is
glvan in writing and Is signed by the Beneficiary or an Authorised
Officer of the Beneficlary.

(2)  Awalver is effctive only in the specific instance and for the
specific purpose for which it is given.

{3) Asingle or partlal exercise of a right by the Beneficlary does not
pravent another exerciss or attempted exerclse of that right or the
exercise of ancther right. )

(4  Falluro by the Benoficiary to exerclse or delay in exercising a right
deas not prevent its axercise or operate as a waiver.

(5) The Bensficlary Is not fiable for any loss, cost or expense of the
Guarantor caused or contributed {o by the walver, exercise,
attzt‘nmted exercise, fallure to exercise or delay in the exercise of a
rig

144 Benoficlary’s rights cumulative
Tha rights, remedias and powers under the Transaction Documents of the
Beneficlary, or a Controller appolnted by the Beneficlary, are cumulative
and do not excludse any other rights, remedies or powers.

14.5 Further assurances
The Guerantor must, at its own expsnss, whenever requested by the
Baneficiary, promptly do or cause to be dons anything which the
Beneficiary conslders necessary or desirabie to:

(1) give full effect to a Transaction Document; or

(2)  more fully secure tha rights, remedies and powers of the
Beneficlary under a Transeaction Dooument or to enable the
Beneficlary to exerclse those rights, remedles and powers; or

(3) perfect or complete any transfer &asslgmnem referrad fo In
clause 12 and the benefit of this Deed in relation to any transfer or
assignment,

ncluding signing dnd dellvering documents

GXDIZT30735 3 Desd of Guaranteo and Indemnlly 10
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148 Attorney

(1)  The Guerantor irmevocably appoints the Beneficlary and sach of its
Authorised Officers saverally as its attorney to do any of the

following:

(a) perform the obligations of the Guarantor under the
Transaciion Documents;

(b} inthe namsa of the Guarantor or the atiomey, do everything
the attorney cons!ders nacessary or desirable to glve fuil
effact to a right, remedy or power of tha Beneficlary under a
Transaction Dozument (Including signing and lodging
procfs of debt and similar clairms in legal proceedings); and

e ]

E {c) appoint substitutes or delegate its powers (Inciuding this
N power of delegation) to any persan for any pericd and
X revcke any substitution or delegation.
(2)  An aftomey of the Guarantor may exerciss its powers even If the

i " exercise of the power constitutes a conflict of interest or duty.
| (3)  If required by the Beneficlary, the Guarantor must ratify anything

which an aftomney or its substitute or delegate does In exercising
| fis powers under clause 14.6(1).
B 14.7 No marchalling
8 The Beneficlary Is not raquired befors it enforces this Deed or any other
n Seourity to:
. (1) give notlce of this Deed to any parson;
i (2) enforce payment of or appropriate any Guaranteed Liabllities or

other money or assots which it at any time holds or is entitied to
] recelve;
] {3) marshal, enforcs, realise or otherwise resort to any Security; or
(4) commence proceedings or enforce any right against the Debtor,

the Guarantor or any other person,
. unless the Beneﬂctéry thinks fit
R .

14.8 Time of the essence
E
Time [s of the essence of the performance of each of the Guarantor's

| obligations to pay money under this Desd,
| |
| |
N GXD/2730735_3 Doed of Guarantsa and Indemnlty 20
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15. Noticas
45.1 Renuiremesnts
All nofices must be:
(1)  in legible writing and In English;

{2) addressad fo the reciplent at the address or facsimile number set
out below or to any other address or facsimile number that a party
may notify to the other:

to each Guarantor:

Addreso: Level 8,481 Bourke Strest Melbourne Vic 3000
Attontion: Mr So] Rabinowicz
Facsimlle no: {03) 88704271

to the Beneaflclary:

Address:  Austraila and New Zealand Banking Group Limited
Level 10, 530 Collins Strest
Melkourne VIC 3000
Attention: Manager, Corporate & Institutional Banking
Facsimils no: (03) 9273 3161

(3) signed by the party or, wheare the sender Is a company, by an
Authorised Qfficer or under the common ssal of the sender; and

(4) sentto the reciplent by hand, prepald post (airmall if to or from a
place outside Australla) or facsimile.

152 Recoipt

Without limiting any other means by which a party may be able to prove
that 2 notice has been recelved by the other party. a notice will be
considered to have been recelved:

(1) i sent by hand, when left et the addrass of the recipient;

(2) I sent by prepald post, 3 days (if posted within Australla to an
address in Australla) or 7 days (If posted from one country to
another) after the dete of posting; or

(3) i sent by facsimile, on recelpt by the sender of an
acknowledgment or transmission report generated by the sender's
machins Indicating that the whols facsimils was sent to the
reclplent’s facsimile number,

but if a notice Is served by hand, or is received by the recipient's facsimile,
on a day that is not a Business Day, or after 5:00 pm (reciplent's local
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ime) on a Business Day, the notice will be considered to have bean
received by the racipient at 8:00 am (reciplent's local ime) on the next
Business Day.

16. General provisions
16.1 Invalid or unenforceable provisions

If & provision of a Transaction Document s Invalld or unenforceable in a

jurisdictian:

{1}  itls to bo read down or severed in thet jurisdiotion to the extent of
the invalidity or unenforceabllity; and

(2)  that fact does not affect the validity or enforceability of that
provision in another jurisdiction or the remaining provisions.

16.2 ‘Consents and approvals

(1)  The Beneficlary may give its approval or consent conditionally or
unconditionally or withhold its approval or consent in its absolute
discration unless a Transaction Document expressly provides
otherwise

e

(2)  If, under a Transaction Document, the Bensficlary must or may
form an opinicn or hold a considered view, that opinfon may be
formed or view held In Its ahsolute discretion on its behalf by its
beard of directors or an Authorised Officer of the Beneficiary.

(3} The Benefislary may give reasons in respect of a matter described
: in clause 16.2(1) or {2) but is not obiiged to do so.

163 Beneficiary's cartificate
A certificate signed by an Authorised Officer of the Benaficiary stating an
amount dus, owing or payable or a rate or any other matter for the

purposs of a Transaction Document is, in the absence of manifest error,
conclusive and binding on the Guarantor.

164 Caertificatlons

Any document or thing required to be cerlified by the Guarentor must be
certified by an Authorised Officer of the Guarantar ar In any other manner

that the Beneficiary approves.
165 Amendment
This Deed may be amended only by a documant signed by all parties.

GXDf2730735 3 Deed of Guamntes and indemnity 22

--n----nz
}

ANZ.001.001.0137



16.6

16.7
17.
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18.
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Counterparts

This Deed may bs signed In counterperts and all counterparts taken
together constitute one dosument,

Successors and assigns

This Deed is binding on, and has effect for the benafit of, the partiss and
their respactive successors and permitted assigns.

Governing law and Juriediction

Governing law

This Deed !s governed by the laws of Victorla,

Jurisdiction

The Guerantor Irravocably and uncondiﬂona{ly:

(1)  submits to the non-exclusive jurisdiction of the eourts of Victoria;
and

(2)  waives, without fimitation, any claim or objection based on
absence of jurisdiction or Inconvaniant forum.

Deed of Covenant

The rights of the Lender under this Deed ars subject fo the terms of a
Deed of Covenant dated on or about the date of this Deed, from the
Lender to the Growers, Timbereorp Securities Limited and Almond
Management Pty Lid.
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Executed as a doad

Signed for and on bahalf of
Timbercorp Limited by a duly
appointed gttomey In the presence of

I

Signature pf witness Slgnature of atternay (I have no notice
of revocatian of the power of attorney

under which | Bm&hh.domnient)

ek St Mt | e
Name of witness (BLOCK LETTERS) Name of Attorney )
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